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IN THE UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF COLUMBIA 



JONATHAN H. MORRIS, 



Case No. 
1:06CV01131 (HHK) 



BUVERMO PROPERTIES, INC., 



Defendants . 



Washington, D.C. 

Tuesday, December 5, 2006 






1 of JOOST E. TJADEN, witness, called for 
counsel for the plaintiff, pursuant to 
notice, at the offices of Ziad P. Haddad, Esq., Tobin, 
O'Connor, Ewing & Richard, 5335 Wisconsin Avenue, 
Northwest, Suite 700, Washington, D.C, before 
Malynda D. Whiteley, a Registered Professional Reporter and 
a notary public in and for the District of Columbia, 
beginning at 1:36 p.m., when were present on behalf of the 
respective parties: 
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APPEARANCES 

ON BEHALF OF THE PLAINTIFF: 

ZIAD P. HADDAD, ESQ. 

Tobin, O'Connor, Ewing & Ricliard 

5335 Wisconsin Avenue, Northwest 

Suite 700 

Washington, D.C. 20015 

(202) 362-5900 
) 

. ON BEHALF OF THE DEFENDANTS: 
: MARC J. SMITH, ESQ. 
I Smith, Lease & Goldstein 

1 1 North Washington Street 

Suite 520 
i Rockville, Maryland 20850 

(301) 838-8950 

19 ALSO PRESENT: 
John Gardner 
Andre C. van Rhee 



! EXAMINATION BY COUNSEL FOR 

PLAINTIFF, DEFENDANTS, 
WITNESS MR. HADDAD MR. SMITH 



Designation 
Designation 
Designation 
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ni try to rephrase the question or 



clarify. Okay? 

Q And, finally, if you n 



A I reviewed the -- the FPEP partnership agreement, 
: Fidelio partnership agreement, Buvermo bylaws, the -- 
lat do yoti call it? - the letter that was sent to 



A - his employment £ 
Q The offer letter? 
A Yeah, right. 






Q When did you meet wii 
A Yesterday afternoon. 
Q Okay. Now, youattent 



2 A At the offtcesofBuvermo, Buvermo Properties. 

3 Q In Virginia? 

4 A In Virginia, yes. 

6 A Andre van Rhee, John Gardner, LaureyMillspaugh, 

7 and Kara McCormick 
3 Q And yourself? 

9 A And myself, yes. Besides myself 

3 Q Okay. Do you have with you right now, sitting 

L here, any documents that you reviewed or executed during 



Seasons, one put together by Andre van Rhee and the other 

Q Okay. All along during this case, Pve been 
calling you "Mr. Tjaden"; so from time to time I may refer 

sort of how fve come to know you. So please forgive me in 
MR. SMITH: You can disclose the fact that you've 



Q Okay And where is that right no 



A Yes, we passed resolutions. 

Q Okay. Do you have a recollection of what 



■tain interests in the FPEP to Laurey MiUspaugh, and w 
; Fidelio partnership agreement. 
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Q Okay. And you signed them? | 1 


t d t f f fti th artn hi ■ t t ' 




A Yes, I did. 1 2 






Q And those are also witli your board package ) 3 


A I do. 


4 


downstairs in your luggage? j 4 


Q Okay. Now, do you know of any other partners of 




A Yes, they ar*. j 5 


Fidelio Properties? 




Q Were any other resolutions- 6 




3 


A No, as a matter of fact, they're not. They're i 7 


Q And do you know whether these partaership 
interests -- or partnership percentages, I should say, have 




Q They're not there? 






10 


A They're at the office. 


lie 


A As far as 1 can tell, they have not. 


11 


Q They remained at Buvermo's -- 


11 


Q And could you describe for me the business of 


12 


A I did not - 


|l2 


Fidelio. 


13 


Q -ofSee? i 13 


A Sure. It makes real estate investments in 




A - brmg a copy. You're right. j 1 4 


Washington, D.C., and surroundings. 


15 


MR. HADDAD: Okay. I'm going to use some | 1 5 


Q And is there a particular kind of real estate 


16 


exhibits from John Gardner's deposition; I'm trying to sav^ 1 6 


investment, or is it just any investment dealing with real 


17 


some trees. | 17 


estate? 


18 


Do you have a copy of that set with you. Mare? ! 1 8 


A Any investment dealing with real estate - 


19 


MR. SMITH: Yeah 19 


Q Yeah. 


21 


MR. HADDAD: Pertect 120 
BYMR. HADDAD: 121 


A - except for companies that, m their turn, deal 


22 


Q Mr.Tjaden,Iamhandingyouwhatwasmarkedas;22 


companies that deal in real estate. It's direct 


^ 


Exhibit No. 4 to John Gardner's deposition. It's been j 1 


mvestments in real estates (sic) 


2 


identified as Fidelio's partnership agreement, with the i 2 


Q In properUes and so forth? 


3 


first few pages being the First Amendment to the Fourthj 3 


A In property; right. 


4 


Amended and Restated Partnership Agreement. Doyoi^ 4 


Q And is there a term, a time frame that you look 


5 


recognize this document? j 5 




6 


A Yes, I do. j 6 


to last? 


7 


Q Okay. And do you also txjcognize it as Fidelio's j 7 


A It's not a criteria of the hrvestment, but 


8 




typically they will last three to five years. 


9 


A Yes, I do. 1 9 


Q Okay. And is there a range of the amount of 


10 


Q And when I say "Fidelio," I mean, of course, i 10 


equity that Fidelio or one of its affiliates is willing to 


11 


Fidelio Properties. Ill 


mvest m these types of mvestments? 


12 


A (The witness moves head up and down.) 112 


A There's no set range, but typically it's a -- 


13 


Q Now, you're not an officer of Fidelio Properties; i 13 


it's a mmorify position. 


14 


is that correct? j 14 


Q And can you tell me typically what the amount of. 








16 


Q Okay. And you're not an employee of Fidelio 16 


A It ranges from 1 to 5 million; but there's, 


17 


Properties; correct? 1 17 


again, no set criteria. 


18 


A That's correct. 


18 


Q Okay. Now, Buvermo is the operating company o 


19 


Q Okay. And you are not directly a partner of 


19 




20 


Fidelio Properties? 


20 


A That's correct. 


21 


A That's coiTcct. 


21 


Q And what does that mean? 


22_ 


Q If you'll tm-n to the last page of this document. 


22 


A I think what it would mean is that it's the - in 
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1 the marketplace Fidelio is really not that well-known ; 1 Q Now, you are the designated representative of 


2 because It's the investment entity. But the operating 


: 2 Janivo Realty; correct? 


3 company is known as being the investor, and it's our - 


3 A Correct. 


4 it's the face to the outside world. 




5 Buvermo is also the company that ~ where - 


5 ofDonelux, Inc.; correct? 


6 where a lot of the -and the fee income that might be 6 A Right. 


7 generated is ~ is generated through Buvermo; and expenses 


7 Q Is it fair to say that you and Andre essentially 






9 operating the office, basically anything that has to do 


9 A That's correct. 


1 with employees as well as maintaining an office in the 


10 Q Is there anyone else involved in making decisions 


1 1 Washington area. 1 1 on behalf of the management committee? 


12 Q Okay. So is it fair to say that Buvermo is 1 12 A No. I think - iVs Andre and myself 


13 chained with the role oflocating deals on behalf of 13 Q And if I - 


14 Fidelio? 14 A Not the - let me see. There may be certain 


IS A That's correct. (15 cases where 1 would chsok with my colleague in the 


16 Q Okay And once it locates a deal, Fidelio then ! 16 Netherlands, who's also a board member of Janivo Realty, 


1 7 decides whether or not to invest; correct? ! 1 7 and where it's - where I sort of predisouss a decision 


18 A That's correct. | 18 that 1 would make as the representative. 


19 Q And once Fidelio invests itseH either directly 19 Q Okay. And that would be Steven Vis? 




21 particular deal; corrsct? 21 Q Okay. 


22 A Fidelio will, yes. | 22 A Thafs correct. 


1 Q HdeHo will; correct. j 1 Q And what's your understanding as to what 


2 And then after the deal has been consummated, who 1 2 decisions you feel entitled to make on behalf of Janivo 


3 is responsible tor sort ofday-to-day follow-ups on the \ 3 without Mr. Vis's - without consulting first with Mr. Vis? 


4 deal? { 4 A Any decision that would - would entail an 




6 Q Of the investment. j 6 Realty's piece. So we would then be talking about a $20 


7 A That would be Buvermo. [ 7 million equity deal, which we've never done. 


8 Q That wouU be Buvermo as well? i 8 Q Okay. 


9 A Yes. It's finding, monitoring, and preparing, i 9 A Anything below that 1 have authority to deal with 


1 and divestiture, and decisions for the partners. j 1 on my own. But in a general sense 1 discuss what goes on 


11 Q Okay. Is tliere, to your knowledge, any written | 1 1 here with him because he's my partner and colleague. 


12 agreement between Buvermo and Fidelio concerning what j 12 Q Of course. 




1 3 That's your practice, at least? 


14 A Not to my knowledge. 


14 A Right. 










17 Q Okay. And that management committee consists of : 


17 described; correct? 


18 Donelux, Inc., and Janivo Realty, Inc.; correct? ( 18 A Right. 


19 A That's correct. | 19 Q Andthemanagement committee of Fidelio is what 


20 Q And those are the only two entities that comprise | 20 decides whether to invest in a deal initiated by Buvermo; 


21 the management committee; correct? j 21 correct? 


22 A That's correct. 122 A Thafs correct. 
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jid so included in (hat -- and I apologize 13 Q Okay. A 
[le things youjust stated -but included 14 actions (sic) for 

gement committee decides whether to sell 15 well, which you 






Q Okay. To your knowledge, ha 



Q 


Oka 


y. Do you know if yo 


u signed 


ne today with 




Convem 


ence Center? 


A 


No, 


1 don't think we did. 






Q 


Oka 


y. And do you know 


.vhothery 


ou signed one 
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1 included in that is the Twinbroo 



re ifyou were referring t 



Q All right. I 
any other such con 



r 1 1 720 Sunrise Valley Drive; is that right? 



Q All right. Lefs go through that briefly. 

(The designation was marked PlaintifTs Exhibit 



capacities; correct? 
le criteria for designating a 



6 BYMR.HADDAD: 

B marked as Exhibits 5 through 7 of your < 

you're ready to discuss them. 

1 A Thank you. 
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1 A rve taken a look 


; 1 managing director of Janivo many things where materially 


2 Q Y dthem? 






\ 3 it. So you ahnost sign without reading and reviewing very 


4 r d n 


\ 4 carefully. That's the practice, unfortunately, I have to 


5 Q Okay 


5 say. 


6 A R g lly would mean - 


6 SoIamcertainofSpotswood,Iam ertau of 


7 Q TIat f I don't think that's going to be 




8 n ry 


8 Q Okay Do you recall whether Rest htematnl 








10 designated as an FPEP property? 


11 nd ni u elv all you to review them. 


11 A It might very well We tried- 1 m nfl 


12 These are the FPEP designations. Well, they're 


1 2 reason Tm saying that is that we try to desrgnate, as we 




1 3 usually do, all properties and investments that have been 


1 4 Metro Park, 1 1 720 Sunrise Valley Drive, and Roland Clarke 


14 made. And -and so I don't recall. 


15 option; correct? 


15 Q Okay. But to the extent any other properties 


16 A Correct. 






1 7 some sort of writhtg; correct? 




18 A Correct. 


19 A Correct. 


19 Q Signed by you and Mr. van Rhee; correct? 


20 Q Let me ask you: To your knowledge, have any 


20 A Correct. 




21 Q Okay. And those would be among the documents 


2 2 Mr. Morris's termination in March of '06? 


22 that were left at Buvermo's ofBces; correct? 


27 


29 


1 A Yes. 


1 A Correct. 




2 Q Okay. Now, you mentioned earlier Mr. Steven Vis? 


3 were issued today; correct? 


3 A Yes. 


4 A Correct. 


4 Q He is a codirector, along with yourself, m 




5 Janivo Realty, hic; correct? 




6 A Correct. 


7 relate to Spotswood? 


7 Q And you two are the sole directors of Janivo 




8 Realty, blc; correct? 


9 Q Okay. And also to Reston International Center? 


9 A Correct. 


10 A Correct. 


10 Q And Janivo Holding BV is the sole shareholder of 


11 Q Okay. And any other properties? 


11 Janivo Realty, hic; correct? 


12 A (No response.) 


12 A Correct. 


13 Q Let me rephrase that. 


13 Q Okay And do you hold any position with that 


1 4 Were any other properties designated as FPEP 


14 company, Janrvo Holding BV? 


15 properties today? 


15 A I am a managing director; an officer and managing 


16 A I believe so. 


16 director is what you would say. 




17 Q And I believe we've ahready established that you 


18 were? 




19 A I don't recall. The problem is we signed - 


19 with Fidelio matters. Correct? 




20 A That's correct. 


21 are -and there's a list. I'm fully aware of what it is. 


21 Q And because Janivo is a shareholder of FPMI as 


22 And then later on we sign the designation. I sign as 


22 well, you are also the designated representative of Janivo 
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simplicity's sake I will refer 



Q And what about Mr. Gardner? 

A He's an employee. 

Q Now, Buvermo has no directors at all; correi 



Q Incidentally, for investments that Fidelio eti 
into, where does it receive its funding? 

A You mean where in the United States or -? 
Q Well, I mean who funds Fidelio's investmer 
A Janivo Realty and - and the -- the parties, 

structured on the Donelux side. 



11 Q And what's your understi 



13 is - I thought it was 88-12, or perhaps 
Mr. Gardner has a minority position. 
Q Okay. So I take it, then, you are f 



Yeah, 
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1 Q Okay. And at some point in time Mr. Gardner wa 


1 1 Q And do you recall ever reviewing these prior to 




1 2 today? 


3 coixeot? 


i 3 A I believe rve- 1 believe we've certainly 


4 A Correct. 




5 Q And Mr. Bonacci lias since left the company; 


1 5 Q Okay. When you say "we," who are you referring 


6 correct? 


i 6 to? 


7 A Correct. 


i 7 A Andre van Rhee and myself 


8 Q And presumably his shares were purchased back? 


8 Q Okay. And do you have any specific recollections 


9 A I would presume. 1 don't know. 


9 ofdiscussing these consents to action? 


10 Q In any event, both Mr. Gardner and Mr. Bonacci 


10 A My sense is that Jonathan Morris was the 




11 president and CEO ofBuvermo prior to that date. Andwhen 


12 A All decisions. 




13 Q -to make all decisions. 


13 into that position. 


1 4 They have, in effect, provided Fidelio with a 


1 4 Q Okay. And that's why you believe the consent to 


15 proxy? 


1 5 action dated June 1 6th, 2006, was issued? 


16 A Correct. 


16 A 1 would think so, yes. I don't - yes, yeah 


17 Q Okay. And is it fair to say that both you and 


17 Q Do you recall providing John Gardner with 


1 8 Mr. van Rhee as designated representatives make those 




1 9 decisions on behalf of Fidelio dealing with Buvenno's 


19 to action? 


20 business? 


20 A I do not. But I cannot -you know, rm sure 




21 that he -that it was discussed. Ijust don't recall. 


22 Q Let me show you what were previously marked as 




1 Exhibits 2 and 3-. 


1 decision of whether to hire or fire the president of 


2 MR.HADDAD: Hold on for a second. Sorry. Bear 


2 Buvermo rests with you and Mr. van Rhee? 




3 A Absolutely. 


4 BYMR.HADDAD: 


4 Q Do you recall ever seeing any consent to action 


5 Q -2and3ofMr. Gardner's deposition. And ni 




6 ask you to let me know when you're ready to discuss those 




7 briefly. 


7 A I do not. 






9 A (Indicating). 




10 Q You ready? 


10 Mr. MiUspaugh as president ofBuvermo? 


11 A Yeah. 


11 A We resolved it today, that he should be 


12 Q Okay. Now, these are consents to action of 


12 appointed, as I said; and perhaps it was signed today. But 






14 A Correct. 




15 Q Okay. And one of these is dated March - 


1 5 recall resolving - you know, making the decision that - 


1 6 sorry - May 20th, 2005; that would be Exhibit No. 2. 


1 6 that Jonathan be the presidem and CEO ofBuvermo. 


17 Exhibit No. 3 is one dated June 16th, 2006. Correct? 


17 Q In fact, you and Mr. van Rhee agreed at a board 


18 A Correct. 


1 8 meeting that Mr. Morris was the successor to Mr. Gardner as 


1 9 Q Okay And both of these designate Mr. Gardner -- 


19 president; correct? 


20 or sorry - appoint Mr. Gardner as the president, the CEO, 


20 A Yes. 


2 1 and the secretary of Buvermo Properties, Inc.; correct? 


21 Q And that was in August 2005; correct? 


22 A Correct. 
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1 Q Okay. Do you recall whether today you signed 


1th'- 1 ,d 


2 anythmg, any paper identifying Mr. Millspaugh as the 


2 Q I see. 




3 Do you recall ever discussing with Mr. Morris the 


4 A No; it was a resolution that was minuted. 




5 Q Okay. Who was there - was anybody there writing 


5 designating himself as president of Buvermo? 




6 A Well, he was not -this, again, I do not. 


7 A Yes, Mr. Millspaugh was taking notes. And we 


7 And let me point out that this, again, is - 


8 asked him to specifically, as part of the resolution, state 


8 Mr. Gardner is the president of Kdelio Properties, FPMt, 




9 and as such also the general partner of Fidelio; that 










12 be done to confmn Mr. Millspaugh as the president of the 




13 company? 


13 Buvermo. If s up to him to make sure that Mr. Gardner 


14 A Well, obviously, he needs to be formally 




1 5 appointed through this consent. 


15 to be the president. 


1 6 And we have always left as a matter of principle 


1 6 rm not going to get involved in the management. 


1 7 and as a matter of busmess undertakmg the admmislrative 


17 in my position, to figure that out. I would assume that if 


1 8 material effects of the corporation to those in charge. 






1 9 to sign these consents, then he would come to us, because 


2 Jonathan joined, he should - the resolution was -- 1 mean 


2 rm not going to go and ask him, you know, "Has this all 


2 1 it was taken that he be the president and CEO of Buvermo. 


21 happened?" 


22 And as far as I'm concerned, that was paper afterwards. K 


2 2 We make a decision in principle; lef s record it. 


1 was not something that we think we should be reviewing 


1 And then it's up to the company to implement that decision^ 


2 or - or the wording of it. Tm sure we might - 1 think 




3 we might have, but it was up to and it is up to - to the 


3 So as far as both Mr. Morris and Mr. Millspaugh 


4 people involved to make sure the paper trail is - works 


4 are concerned - well, as far as Mr. Moiris ~ wait. 


5 correctly. 


5 As far as Mr. Morris and Mr. Millspaugh are 


6 Q Okay. Who, in your opinion, is responsible for 


6 concerned, you felt that you as designated representative 


7 that? 


7 had done all that was necessary for you to do in order to 


8 A The president of Buvermo. 


8 effectuate the transition of them becoming president of 


9 Q Okay. You've indicated that Mr. Millspaugh must 


9 Buveimo; correct? 




10 A Absolutely. 




11 Q Okay. And all that was left was for 


12 Mr. Morris, in which we said, "You're going to be the 


1 2 John Gardner, as the presidem of FPM, to prepare some 




1 3 sort of written resolution confnming that change? 




14 A I -without wanting to be disrespectftil, I think 


15 that decision. 


15 the way I mterpret it is that I would have expected 


16 Q Isce. 


1 6 Mr. Morris to prepare the resolutions, hand them to 


17 So in your - 


17 Mr. Gardner, and say, "Would you please sign Uiis, 




18 which will" - "and that will effect my appomtment"; and 


19 and detail in the day-to-day operation, including making 


1 9 not for Mr. Gardner to go prepare it and cany to it 


2 sure that - that the book - you know, that 


2 Mr. Morris. I mean that's the way I would have thought 


2 1 the resolutions are in order. We take a decision in 


21 that they would have worked it out. 


2 2 principle, and then that's up to the company to make sure 


2 2 I would expect Mr. Millspaugh to prepare these 
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1 Iti hhh' td 


L A 


That the president, CEO is appointed by the - by 


2 Q Uh-huh. 


; 2 FPM 






3 Q 


Okay. 


4 Mr. Gardner doesn't sign them, then I would expect 


4 A 


By its - 




5 Q 




6 myself. 


6 A 




7 Q I see. 


7 Q 


Who's Fidelio, not EPMI; correct? 


8 Do you know what the practice has been at Buvermo 




It is -you're right. 


9 in terms of who ui the past has drafted these consents to 


9 Q 


Okay. And Mr. Gardner to a lesser extent. 


10 action on its behalf? 


10 


But as you sit here today, you don't recall any 


11 A They were the responsibility of Mr. Gardner - 


11 discu 


sions with Mr. Morris about him needing to go through 


12 Q Okay. 


12 thisp 


ocess; correct? 


13 A -before he became -and once Mr. Morris became 






1 4 the president, whether he was - mdeed, the resolution was 


14 


Nor do I recall, frankly, that he mentioned that 




15 hewa 




16 strong feelings about it. The interpretation - 


16 Ijust 


ssumed. I'm not sure; you have to ask Mr. van Rhee 


1 7 his nomination - the interpretation of his nomination, to 


17 himse 


f Ijust assumed once that resolution was taken by 


1 8 me, means that he was from that point on takmg care of all 


18 us. It 


vas paper - it was plumbmg thercaflcr and just 




19 papen 


vork. 


2 signed, he had to prepare them for signatures for whoever 


20 Q 




21 needed to sign them. 


21 with! 


onelux; correct? 


22 ?..,.:^.::.i^."»'''=^.*'=.™p'=™"«*.>:™">^'^ 


22 A 


Correct 


1 that this is a necessary step to Mr. Morris becoming 


1 Q 


Nor do you have any interest in or position with 


2 president or Mr. MiUspaugh - 


1 


3 A I would think - 




Correct. 


4 Q -becoming president? 


4 Q 


And the same applies to VADO; correct? 


5 A I would think so, yeah. 


5 A 


Correct. 


6 Q Why do you think that? 


6 Q 


FPEP - you're not an officer in FPEP; correct? 


7 A I tUnk that's a good question. Let me tell you 


7 A 


Correct. 


8 why 1 think that's the way. 


8 Q 


And you're not a member of FPEP; correct? 






Correct. 


10 registered in a central database which is public. And now 


10 Q 




11 that you say this, I think this goes - it's just normal 








12 Q 




1 3 needs to be signed to confirm resolutions taken at a - at 


13 FPEP 


re? 


14 a different level. 


14 A 


The current members of FPEP are Fidelio - no. 




15 Thecu 






16 additio 


n, are Mr Gardner and Mr. l^Uspaugh. And VBM - 


1 7 MR. SMITH: I'm sorry. The Fidelio bylaws? 


17 Q 


Yon think VBM may be - 








19 BYMR.HADDAD: 


19 Q 


-but you're not sure? 


20 Q What the Buvermo - 


20 A 


Maybe VBM, but not - no, not anymore. They 


21 THE WITNESS: The Buvermo bylaws. 




But I mean were they - 


22 Q -the Buvermo bylaws say about that? 


22 Q 


You are not certain? 
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Q Even though Fie 



Q Okay. But, to your knowledge, if 



(Off the record.: 



are necessary to admit Mr. Millspaugh as a limited 

A -- other changes necessary because Mr. Bor 
to my knowledge, of VBM -- but, yeah, yeah, to ms 

Q The current-. Sorry. 

A Yeah, the current -the current -that 

Q Okay. So a resolution was passed today to ; 



Q Mr. Gardner? 
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Q Okay. Do you know why one was nt 



>, "he" being Mr. Mom 



Q Okay. That's yo 



9 Q Okay. Did you ever have 
Mr. Morris about that? 



leeting in March of this year, 



And he kept - Mr. Morris kept ha' 
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rm going to object. There' 






IS in August in France that he did again. 
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I through it and said, "All right. Here's where you change 



SamemberofFPEP 



H: Object to the fom. 




you. The specific respo 


sibility 


-to take the letter that V 


ehadgiv 


d signed where It said sp 


ecifically 



lee had together with Mr. Gardner? 






tigFPEP 15 Q WhatwasMr. Zachariasi 



Q Okay. And just to be clear, Mr Tjaden, 



ior advisor to the partnership. 



20 Q Uh-huh. 
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ivestment proposals; and they would be discussed with tlie j 1 A If you want - we wanted - 

irtners, meaning Mr. van Rhee and myself; once \ 2 Q - you - 

Ir. Zachariasse and Mr. Gardner agreed. 13 A — two people, one as an advisor to us anc 

Q Okay. So as it existed back then, in 2004, 4 other as president. It's a little difficult to then mi 



ouldha 



3d fori 



an for pi 



This is the model that you preferred. You wi 
a president and an advisor; correct? 

A That's correct. 

Q All right. So why did you not look for an 
advisor? 

A This seemed a natural role for Mr. Gardner 

Q Uh-huh. 



)mpany for 20 ye 



Q Doanyofthecompani 
MR. SMITH: Are you t 



rtofplay a dual function of 



1 Q Any company that you're affiliated - 

i A In the Netherlands it's a - it's a very usui 

3 thmg, yes. 

' Q Okay. And-- 

) A Certainly not in the United States. 

) Q That's true. 

So m the Netherlands it's not out of the 

1 ordmary for there to be a retirement age; correct' 

2 A Correct. 

3 Q And with Janivo is there a retirement age 

4 A I don't know. 

5 Q Okay. 

S A I really don't 

7 Q All right Do you know of -- 

9 mandatory retirement. But I might have. But I - 

3 employees there is a mandatory ~ 
L Q Uh-huh. 
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A -fornonofficel 
Q Okay. For none 



dnly aware of the fact that it 



ut wasn't that, in fact, one 



J A In -- when looking at Mr. Gardner's own ~ owi 

) plans, if I interpret them rightly and if you take the 

. example of Mr. Zachariasse, his active continued 

; involvement was very important to us. And, therefore 



trongly that the role that - that this 



1 that's played by the presidi 
i A Not exclusively. 
5 Q Okay. Who else is 
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Q Okay. Ifyou'lljust 



R.HADDAD: Just a couple more questions, 
I'MR.HADDAD: 






A That's - that's probably correct, yes. 

Q Okay. And,mfact,Mr. Zachariasseinhisrole 

A No. He would be very active and certainly was i 
the past - he has his own real estate company in the 
Washington area -- in bringing deals and telling us other 



2 Q Okay. Did you testify earlier - correct me if 

3 I'm wrong. 1 thought you testified that he had located 

15 A That's correct. 

16 Q Okay. That's in how many years' span? 

7 A It doesn't --that we did, that we executed on 

8 Q Okay. So he proposed more than that - 

9 A He did - 
20 Q -to you? 

22 Q Isee. 



relief that whoever took ov< 






BYMR.HADDAD: 
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1 participated in interviewing that searcli firm and in 


1 Buvermo, we would have gladly given it to him. 




2 Q Okay. The executive search firm you referred to 


3 of the company. 


3 was Equinox; correct? 


4 Q Okay. And the intention was to fmd somebody to 


4 A Correct. 


5 take over the position, the title, and role of John Gardner 




6 as president of Buvermo; correct? 


6 position description? 


7 A hi that role, yes. 


7 A Correct. 


8 Q And John Gardner was then to become the advisor. 




9 just like Mr. Zachariasse; correct? 


9 A Correct. 




10 Q Let me show you what was marked as Exhibit 9 to 


1 1 would retain his - his position as president of - is it 


1 1 Mr. Gardners deposition. Til just have you review that 


1 2 FPMT? - basically the general partner over it until such 


12 and let me know if you recognize that document. 




13 (The witness reviewed document.) 


1 4 the president, that he could assume that role as well. 


14 A Yes, I do. 




15 Q And is that the position specification that you 


16 Q And was it your - 


1 6 reviewed for the position of president and CEO of Buvermo? 


n A -which Mr. Zachariasse -that role 


17 A Yep. 


1 8 Mr. Zachariasse had never had. 




19 Q Isee. 


19 well, let me stop there. 


20 So the transition period was supposed to be for 


2 You reviewed and approved this position 


2 1 taking over the role as president of FPM; correct? 


21 specification; correct? 


22 A The president -yeah, ultimately. 


22 A Yes,Idid. 


1 Q Okay. That was the - 




2 A Initially it was to be to president of Buvermo 


2 purpose ofthe position specification? 


3 and then over a period of thne to also take over the role 


3 A Well, to get someone -to get the correct person 


4 ofthe general partner. 


4 with the right characteristics to want to attam that job. 


5 Q And when you say initially was to be the 


5 attam that position. 


6 president of Buvermo, do you mean that upon hiring the 




7 individual, he would assume that position? 


7 position specification was bemg provided to? 


8 A Yes. 


8 A No. 


9 Q And, likewise, Mr. Gardner would hnmediately- 


9 Q You did not? 


1 would at that time assume the position of advisor, but 


10 A Who -with the exact name? 


1 1 would retam his role as president of FPMI for some period 


11 Q Well, let me ask you -let me put it this way: 


12 of time? 




13 A Correct. 


1 3 specification that it would be provided to various 


14 Q hcidentally, was Mr. Zachariasse at any tune 


14 candidates? 


1 5 mvolved m the day-to-day operations of Buvermo? 


15 A Of course. 


16 A No. 


16 Q Okay. And that would mclude candidates such 


17 Q And did he maintain an office at Buvermo? 


17 Jonathan Morris; coirect? 


18 A No. 


18 A Yes. 


19 Q Okay. And the executive search firm that you 


19 Q Okay. And the purpose of the - 


20 referred to was Equinox; correct? 


20 A Ifhe asked for It. But I hope he really did 


21 A Can I just say that Mr. Zachariasse was based m 


21 (phonetic). 


22 the Netherlands. If he would have asked for an office at 


22 Q Okay. And the purpose of it was to provide the 
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1 1 A I don't recall that. 




2 going to be; correct? 






3 A Correct. 


1 3 prepared this for you? 








5 reviewed it with --you reviewed it to confirm that the j 5 his - what his role was and what his remuneration was 




6 position is properly described in the specification. 1 6 going to be. It is mostly about financial matters - 




7 Correct? 7 Q Uh-huh. 








9 Q Let me show you what was marlted- 1 9 we - that we wanted to achieve. 




10 A You want this back? 10 Q Uh-huh. 








12 them back at the end. | 12 accuiBtely reflect the agreement between - 




13 Let me show you wha(s marked as Exhibit No. 10 j 13 A Yes. 




14 to Mr. Gardner's deposition i 14 Q - Fidelio, Buvermo, and Mr. Gardner as of 




15 (Document presented.) 15 September 1 9th, 2005? 




16 Q And just let me know ifyou recognize this | 16 A They reflect the tentative agreement he and I had 








18 A Ido. jl8 confirmed in discussions that we had with Mr. van Rhee 








20 prepared by John Gardner to you; is that right? ; 20 not in writing? 








22 Q Okay. 22 Q Doyourecallyourself having any discussions 




1 A Correct. ; 1 with Ivlr. Iwlorris prior to his hiring regarding any of these 




2 Q Did you request that he prepare this memorandum? i 2 terms set forth in this memorandum? 




3 A I don't recall. 1 3 A Certainly, I recall discussing with him the role 








5 memorandum prior to having received it? i 5 the - these points that are mentioned, we did not -. 




6 A Certainly- j 6 Now, let me correct - let me correct it. I 




7 Q Okay. i 7 think that I*. Morris was fiiUy aware of these terms in a 




8 A -I recall that, yes. \ 8 financial sense as well because he was the president of 




9 Q And let me be mote clear. Do you recall any \9 Buvermo and the payroll goes through Buvermo. We did not 








11 understanding in writing? | 11 that these were the terms, yes, prior to September 19. It 




12 A Put our understanding in writing? j 12 was very important to us that he know and he would know 




13 Q Correct. Your understanding with ivh. Gardner. 1 3 what Mr. Gardner's role was going to be in the future 




14 A Correct. i 14 Q Wasn't that something that he - well, it was 




15 Q hi fact, this is what this memorandum reflects; j 15 important to you that he know that at the time that he 








17 his ongoing employment with Buvermo and Fidelio; correct? ; 17 A Yes. 




18 A Coneot. j 18 Q Yet for whatever reason - 




19 Q All right. And so - fm sorry. I didn't catch 


19 A Again, not the financial part of it. 


20 your response. But do you recall having - ever having 


2 What was important was that he knew that 




2 1 Mr. Gardner would be retaining an office and be paid as if 


22 put in writing? 
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1 matter of fact be there on a full time basis That - 


' 1 ■ dtl dth ■ f fMrG d 


2 that he -as far as I recall, he did know. 






: 3 Mr. Gardner would be -become the -the senior advisor as 


4 of January 1 of the following year he would take on the 


4 ofthe time that Mr. Zachariasse nrtired. 


5 role that Mr. Zachariasse had and that it was a - not the 




6 financial implication of that, because that was something 


6 This paragraph 1 indicates that he would receive 


7 that wc had agreed with, with Mr. Gardner. And it was also 


i 7 his current salary and benefits, Mr. Gardner would, through 


8 important that he and - that he and Mr. Gardner discuss 


8 March 31, 2006- 


9 their varied - you know, the transition period and how 


1 9 A Uh-huh. 


10 that might occur. 




11 Q Uh-huh. 


i 11 continue as an employee of Buvermo after March 3 1, 2006, 


12 A And also a financial sense, that he would lake 


1 12 for a period of three years. Do you see that? 




|l3 A Yeah, I do. 


14 had, which I believe was 1 2 percent. 


j 14 Q Okay And do you know what the significance of 


15 Q Okay. We'll get to that shortly. 


(l5 that date is, March 31, 2006? 






n clarification on. I believe you stated earlier that the 








19 Mr. Gardnert hiring. Isn't that right? 


19 Q Okay. Does Buvermo have a fiscal year? 


20 A Yes, absolutely. 






21 Q And when is the fiscal year? 




22 A Decembers!. 


1 following year-end of 2005? 


1 Q Okay. 






3 Q Well, rm not sure I understand you. What do you 


3 months at full pay. 


4 mean by that? 


4 Q An additional quarter into the fiscal year? 


5 A Well, ifMr. Morris -the intent was that 


5 A (The witness moves head up and down.) 


6 Mr. Morris - and that's how we've - we've actually - 


6 Q But you don't recall any discussions regarding 


7 certainly I, but I'm sure Mr. van Rhee as well, treated 


7 why this is March - why March 31,2006, would be the date? 


8 Mr. Morris. He was the president of Buvermo. 


8 A Well, we could have made it June 30; but that was 


9 Mr. Gardner would be - would retire as president 




1 of Buvermo but retain liis position as president of FPM 


10 a deal. 


11 and - and become ~ and fill the role of Chris Zachariasse 


11 Q Uh-huh. 


12 as of year-end 2005 because until that time Mr. Zachariasse 


12 A And it's solely a monetary -there is no other 


13 was the senior advisor, he wasn't retiring until such time. 




14 Q So, then, the switch from president to advisor 


1 4 negotiations, we decided on March 3 1 . 


15 was not to take place - 


15 Q Okay And as stated in paragraph 3, he was to 


16 A No. 




17 Q -immediately? 




18 A It was. 


18 A Correct. 


19 Q Okay. 


19 Q But starting, I presume, April 1,2006, for the 


20 A The switch -no, no. The -not the switch. 


2 first year, he was to be paid $1 50,000 for that first year; 


21 The switch -you're correct. But the - the appointment 


21 correct? 



•esident was to take effect 
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1 Q And then thereafter on the second year 125,000 


1 retain his right to invest equity in the projects; correct? 


2 and then on the third 1 00,000; correet? 




3 A Correet. 


3 Q Okay. And has this particular agreement been 




4 followed? 




5 A And we amended to it reftect the time that 


6 Q Yes. 


6 Mr. Gardner was president - president and CEO upon the 


7 A Yes. 


7 termination of Mr. Morris until Mr. Millspaugh was 


8 Q Okay. Do you know whether there has been any 


8 appointed - 


9 modification - 


9 Q Okay. 


10 A Oh. Wait, wait, watt, wait, wait. When Mr. - 


10 A -whatever we adjusted it. 




11 Q Well, let me ask you this: Have you recognized 


12 back into his role as the president; and he retained his 


12 any promoted interest belonging Mr Gardner for properties 


13 full salary -- 1 don't recall what we really did -■ but 


13 that originated after 2005? 




14 A Yes. 


15 Q Until the August 2006 time frame? 


15 Q The Spotswood deal, for mstanee? 


16 A Correet. 


16 MR. SMfTH: Can I make sure that he understands 


17 Q And then - 


17 the question. Do you mind if I give my understandmg, and 


18 A Yes, that's correct. 


18 then you can - 




1 9 MR. HADDAD: Well, let me see il I can clanfy it 


2 Mr. Gardner's - so I take it now Mr. Gardner is being 


20 for him. 


21 compensated atthis$150,000-per-year rate? 


21 MR. SMITH: Okay 


22 A Correct. 


22 BY MR. HADDAD: 


1 Q Okay. Andthesecond-yearrateof$125,00a, 


1 Q Just to be clear, to not interested in 


2 that's to take effect when? 


2 Mr. Gardner's right to mvest equity in any deals. What 


3 A 1 don't recall. 


3 I'm interested in is whether Mr. Gardner has been granted a 


4 Q Okay. 


4 right to receive an FPEP promote in any deal that was 


5 A Twelve months after the 1 50-. And I thought it 


5 originated after or initiated after year-end 2005. 


6 was -the point is I don't recall. 1 belive that we 




7 had - I don't know. It - once Mr. Millspaugh was in 


7 Q Okay. And what deals would those be? 


8 Mr. Gardner's - he went to the reduced salary, as is 


8 A _ There's some - 1 would think they would include 


9 indicated here. And then m twelve months - but I dont 


9 Spotswood, Reston htemational. 


10 know the exact date. 




11 Q Okay. So is it to run, then, for three years 


1 1 resolutions you signed today? 


12 from- 


12 A I believe so. 


13 A Yes. 


13 We designated - 1 think - 1 think to confused. 


14 Q -the date that he stepped down - 


14 Ithinktoconflised. We designated Laurey Millspaugh to 


IS A Correct. 


15 receive a portion of those promotes. 


16 Q -as president - 


16 Q Uh-huh. 






18 Q - upon Mr. MiUspaugh's hiring? 




19 A Correct. 


19 Q Okay. 


20 Q Paragraph No. 6 indicates that after year-end 


20 A -of this year. 


21 2005 Mr. Gardner would give up his FPEP promote interest 


21 Q All right. So has Mr. -well, Mr. Gardner was 


2 2 for projects originated after that time, but that he would 


2 2 responsible for originating the Reston International Center 
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1 deal' correct' 




A Correct 


2 A Yes. 


2 


Q Okay. And so what I'm trying to fmd out from 


3 Q Okay. Has he been offered anything in comiection 




you is: Has any agreement been reached by anyone with 


4 with those efforts? 




Mr. Gardner regardmg payment for his contribution with 


5 A I don't recall. 


5 




6 Q You don't know? 


6 


A No. We have - what we agreed with Mr. Gardner 


7 A No. As I said, I'm a little contused 


7 


is that he would be paid his Ml salary through the period 


8 Q Okay. Do you know whether Mr. Gardner is bemg 


8 


until such time that Mr. Millspaugh came on board. 






Q I see 


10 of the $ 1 50,000 base salary that he is to receive from 




And was that in recognition of his efforts for 


11 Buvcimo? 


11 




12 A Other than what is reflected here under Point 7, 


12 


A Yes. 


13 nothing else has been paid to him, no 


13 


Q And apart from that has anythmg else been paid 


14 Q And is there any agreement to pay him anything m 


14 


tohhn- 




15 




16 A No. 




Q -as part of that? 


1 7 MR. SMTTH: Ziad, can I make a suggestion which 




A No. 


18 maybeathne-savmgtool- 


18 


Q No. 


19 MR. HADDAD: Sure, yeah 


19 


And has anythmg else been promised to hun as 


2 MR. SMITH: - because Fm going to have to go 


20 


part of that? 


21 back and clean some tMngs up - 


21 


A No. 


22 MR. HADDAD: Uh-huh. 


22 


Q Do you recall havmg any discussions with 


1 MR SMITH- -I think 


^ 


Mr. Gardner after Mr. Morris's termination regarding who 


2 Could you show Mm Laureys offer letter and just 


2 




3 let Mm look at it. I think that's goMg to clarify the 


3 


Reston hitemational Center? 


4 record m terms of who's receiving the promotes 2005 


4 


A The only thing that was brought up was salary. 


5 forward. 


5 


We discussed - 1 think Mr. van Rhee and I discussed 


6 MR. HADDAD: Well, I thmk he's already said that 


6 




7 John Gardner is not receivmg any promotes. So if that's 


7 


but we felt it was better to stick to the original deal as 




8 


far as the promote was concerned. We wanted to get a new 


9 MR. SMrra: It is. But it's a little muddled, I 


9 




10 tMnk he said -okay 


10 


possible and not get confused. 


11 MR. HADDAD: Okay I don't tMnk it's all that 


11 


Q And when did you have that discussion with 


12 unclear. 


12 


Mr.vanRhce? 


13 BY MR. HADDAD: 


13 


A Probably, you know, in the months following 


14 Q rmjust trying to fmd out. Mr. Tjaden -it 


14 


Mr. - or in the weeks following Mr Morris's 


1 5 appears based on your testimony and based on the records 


15 




1 6 that rve seen, that Mr. Gardner has not been provided with 


16 


Q And- 




17 


A - when it became clear that - that Mr. Gardner 




18 


had to step back in. 


19 A Conect. 


19 


Q Back into the position? 


2 Q Okay And yet Mr. Gardner was cMefly 


20 


A Yeah, yeah. 


2 1 responsible for brmging the Reston hitemational deal to 


21 


Q Did Mr. Gardner ever propose to you or, to your 


22 the table; collect? 


1!_ 
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3 A He certamly did not - he certainly did not 

5 Q Okay. And what about Spotswood Valley? 

6 A Same. 

7 Q Now, in connection with your search back in 

10 Q - when you were lookmg for a - initially 

1 1 looking for Mr. Gardner's replacement, generally speaking 

1 2 what were you looking for kr a candidate? 

13 A Pretty much as has been described here 

14 (mdicathig). 

17 Q Okay. And you're referring to what? Page3? 


1 assignments ofpositions such as this. The fiduciary role 
5 you had envisioned the president serving? 

10 Q Okay 

11 A For the longer term. 

12 Q What do you mean by - 

13 A So ifwe would have found somebody who was 35 and 

1 9 and its goal is long-temi oriented. 


4 A Well, we -we wanted to get somebody who -who 

5 didn't have a short-term view. 

6 Q Okay. What do you mean by that? 

8 our liking, I should say, for as - for the next years. We 

11 Q Uh-huh. 

12 Why is that? 

13 A Because we are long-term investors. 

16 A Partly 1 mean generally when - when I am 

18 things a lot; that's part of my profession and my - my 

1 9 role. I tend to - we - 1 look for people who want to see 
2 this as a career and for the longer term. 

21 Q Okay 


1 in that role and in that position as long as he performs 

2 and if it's to our liking. It's entirely - and fve never 

5 Q You keep making reference to the term 

8 A You know, on the East Coast, thaf s very often 

9 the question I get from Americans. "Long-term" to us means 

14 people who are interested to participate over the longer 

16 Q Okay. 

18 A -in and that goal. 

20 Q Is it fair to then say that you are looking for a 

2 1 candidate who was willing to stick around for 20 - up to 
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1 A If he would have performed, absolutely. 


1 And usually those people end up being in that age bracket. 


2 Q And did you discuss that interest at any time 


2 BYMR.HADDAD: 








4 A You know, I know a guy we'd like to hire 


5 say this differently. We are not - we are and we were not 




6 mterested in anybody taking that position who wanted to 


6 that rm thinking of, he got his MBA degree - or 1 think 


7 make a quick buck and get out. 


7 electrical engineering degree when he was 1 9 and his MBA, 


8 Q Okay. 




9 A And you have to see it in that -in that -in 


9 Usually people with this kind of experience level 


10 that light. That doesn't mean that ma legal sense we 




1 1 would bmd ourselves to anything that is other than an 


1 1 fiduciary role thaf s so critical to us; and they have a - 




1 2 they - they usually fall in this category. 


13 Q Do you have any legal training? 


13 THE COURT REPORTER: Excuse me. 


14 A It's a different thing. 


14 I put "indicating" because 1 saw you do something 


15 No. 


15 but you didnt say anything. 


16 Q Let me ask you: What were your discussions with 


16 MR. SMITH: Yeah. I do want to lodge an 


1 7 Mr. LoPhito about this particular subject? 


17 objection to the question. 


18 A That we were lookmg for someone who saw -who 


18 BYMR.HADDAD: 






20 longer term. Mr. Gardner has been there for 20 years. 


2 Mr. LoPinto about wanting to find out whether 


21 Q Do you recall having a discussion with 




2 2 Mr. LoPmto regarding Mr. Morris's age? 


^^...T?''"''."''.™'''*';.''^.""" 


1 A Not Mr. Morris's specific age. We did ask -you 


1 A No. 


2 know, we - when - in describing the role and the 


2 And it certainly -certamly not in any legal 


3 Junction, we did discuss ideal age categories. It was 


3 sense, but whether -no. I mean I - in any other way 


4 clear that we would not end up with someone who was 30 


4 than is - than that we wanted somebody who had a 


5 years old, because it didn't give us the experience level 




6 that we wanted; and that most likely we'd end up with 


6 not. 


7 somebody between, you know, 42, 52, 53, that kmd of age 


7 Q I- 


8 group. And it was discussed in that manner. 


8 A Imean,agam,thisis-you'retrymgtosayI 


9 Q Okay. And that's because somebody who was too 


9 don't - 1 didn't even know how old Mr. Morris was. And to 


1 young, you felt, wouldn't have enough experience? 


1 then say. Will he be around until his's 65, that's like 


11 A Yeah. 


11 mandatory retirement age. We did not discuss that. 


12 Q Okay And you also didn't want to hire somebody 


1 2 But what we did discuss, agam, is that the 






14 MR. SMTTH: (hidicaUng). 


14 longer term. 


15 A No, it has nothmg to do with age. You try to 


15 Q Just to be clear, fm not trymg to do anything. 


16 pmpoint me towards a specific age. That has nothing to do 


1 6 other than just to fmd out your answers to my specific 


17 with it. 


17 questions. 


18 It has to do with -with the role that that 


18 So I take it, then, that you did not have a 


19 person is playing, which means that you have to have a 


1 9 specific - a discussion with Mr. LoPinto about askmg 


20 presence and a -not only your experience, but you have to 


2 Mr. Morris whether he would be willing to work there up 


21 have a presence in the market. You have to - you have to ; 


21 until the age of 65? 


22 have an established name. You have to have credentials. | 


22 A Correct. 
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1 MR SMITH- Asked and answered 


1 It was not to make sure that he would stick around for two 






3 Q Okay. And do you recall having any discussion 


3 years. That's - you have to see it as a - as a downside 


4 with Mr. Morris regarding whether - sorry - with 


4 protection, which he asked for. That's a - that's a 


5 Mr. Gardner -sorry. 


5 different manner. It's not a two-year rat. And that - 


6 Do you recall having any discussion with 






7 Q Well, lefs assume -I'mjust trying to get your 






9 A No. 


9 tennis. 






11 with Mr. Morris? 






12 keep them on for two years? 


13 Q Okay. And tell me about that discussion. 


13 MR. SMITH: I'm going to object to the extent 


14 A It was, again, in the general sense of wanting 


14 that it calls for a legal conclusion. 


15 the -let me say it differently. 


15 BYMR.HADDAD: 








17 A If I would hire someone for two years, which I 




1 8 never have, then that would be for a specific task to be 


1 9 a candidate to know whether we wouldn't pull out in a year 


19 done in those two years. 




20 And if somebody like that would ask for a 






2 2 was important to me as well, as I stressed to him, that he 




103 


105 




1 two years' salary, then I would agree to that. And I know 




2 that under certain circumstances you can then also say you 


3 So there were - we did discuss it parUy because 


3 have to be present or not compete. I'm familiar with that 


4 he wanted to make sure that we were not gone in two years 


4 Q Well, rmjust trying to-. 


5 and partly because 1 wasn't - wanted to make sure this his 




6 orientation was for the longer term. 


6 A (The witness moves head up and down.) 


7 Q Uh-huh. 


7 Q rmjust trying to get a sense from you You 




8 seem to have drawn a distinction between the guaranteed 


9 A Well, we -we seemed to agree. He seemed to 


9 salary oftwo years to Mr. Smith and a guarantee of a 




10 two-year employment, rmjusttrymg to getan 


1 1 long - for the longer term, and I felt comfortable that 












1 4 providing any guarantees of employment terms? 


14 long-term. And it was irrelevant to give him a two-year 


15 A Yes. 




16 Q Okay. 


1 6 been - he didn't take the job - to be there over the 


17 A Very strongly so. I don't have them myself 


17 longerperiod. 


18 Q Yet Jim Smith - you know him; correct? 


18 He asked for protection, and he got it. It was a 


19 A (The witness moves head up and down.) 


19 matter of negotiation. He asked to be protected on the 


20 Q The offer that was made to him contained a 


2 downside should something happen unforeseen, because we 


21 guarantee oftwo years' salary; correct? 


2 1 have the right as employers - and that's something we will 


22 A Well, you have to see it in a different mamier. 


22 always want -to terminate somebody without cause. And 
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!«.. 


-- you know, it's - you can read it. You've read 


1 Q Do you recall meeting him -- 


2 itin 


the all the documentation. 


2 A It might have been one time in New York. I 


3 


However, if Mr. Morris or even Mr. Smith, in this 


3 don't -I don't recall. 


4 case 


he asks for a downside protection, we gave it to him. 


4 Q All right. Do you have any specific recollection 


5 Itwa 


s negotiated. Perhaps he asked for more, and we 


5 of any mterview with him outside of the District? 


6 nego 


iated for two years. It was probably something that 


6 A As I said, I don't. 




d with his prior employer. 


7 Q Okay. Let's take a look at--. 


8 Q 


Let's turn back to Exhibit No. 10 of 


8 MR. HADDAD: Bear with me one second here. 


9 Mr. 


jardner's deposition, the memorandum to you. 


9 BY MR. HADDAD: 


10 A 


Right. 


10 Q Let's take a look at Exhibit No 14 to 


11 Q 


Now, taking a look at Exhibit 3 - sorry - I 


1 1 Mr. Gardner's deposition. 


12 mean 


paragraph 3 - 


12 pocument presented.) 


13 A 


Yeah. 


13 Q Mr. Tjaden, do you recognize this document? 


14 Q 




14 A I do. 


15 don't 




15 Q And this is the - 






16 A It's a letter to Mr. Morris. 


17 Mr,C 


ardner, who has been there for 20 years, is entirely 


17 Q Okay. And this is the letter that you believe 


18 diffe 


ent. If someone like - would have been with us for 




19 asho 






2 woul 


not have given them. 


20 Q Okay. Incidentally, did you play any role in 


21 


And these - these things are - all of these 


21 drafting this letter? 




22 A I certainly played a role in the contents of it. 


1 negoti 


ation 


1 Q Do you recall reviewing it prior to it being 


2 Q 


But 1 thought 1 heard you say that under no 


2 signed by - 




stances would you do that. 


3 A Ido. 


4 A 


Well, let me say it differently. If Mr. Gardner 


4 Q You do recall? 


5 would 


be terminated tomorrow, we would still pay him that 


5 A (The witness moves head up and down.) 


6 amour 


t. It's -it's money 


6 Q Okay. And do you recall making any changes or 


7 Q 


Okay. But do you understand this to be a 


7 proposing any changes to the agreement? 


8 guarar 


teed term of employment? 


8 A Ido not. 


9 A 


No. We can fire or terminate Mr. Gardner at 


9 Q And do you recall -in your capacity as a 


10 will 


We'll probably owe him the money. 


1 representative of ~ designated representative of 


11 Q 






12 


How many times did you meet with Mr. Morris in 


12 A Right. 


13 oonne 


tion with his interviews? 


13 Q -do you recall authorizing Mr. Gardner to make 


14 A 


1 don't recall. 


14 this offer to Mr. Morris? 


15 Q 


Was it more than once? 


15 A Yes, I do. 


16 A 


I would think it was probably twice. 


16 Q Okay And dkecting your attenUon to halfway 


17 Q 


Okay. And do you recaU where you met with him? 


1 7 down the furst page under Current Projects, do you see that 


18 A 


I do not. 


18 paragraph? 


19 Q 






20 A 




20 Q Okay. And this refers to FPEP promoted interest 


21 Q 


Okay. 


2 1 currenUy owned by Fidelio Properties for land parcels 


22 A 


Perhaps twice. 
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1 parcels at Twinbrook. Do you see that? 


1 (Proceedings participants speaking at the same thne.) 


2 A Yes. 


2 Q Okay. 


3 Q Okay. And do you kliow - 


3 A -a net interest. 


4 A And it ends with "such interest will be subject 




5 to a two-year vesting period. " Is that the paragraph? 


5 period. When you reviewed this document, what did you 


6 Q That is the paragraph. 




7 Do you know what the share of the FPEP promoted 


7 A The only way I interpret it is that if you are - 


8 interest owned by Fidelio at that time was? 


8 you have to be at the company for two years in order to 


9 A Not exactly. 




10 Q Okay. 


10 Q Uh-huh. 


11 A It was about -it was about 20 percent. 


11 And do you recall - 


12 Q Okay. Does 2 and a half percent maybe - 


12 A Vest over a period of two years. 


13 A 20 percent of the total. 




14 Q Oh 20 percent of the total- 




is A The total was -1 believe that the total was 15 




16 and a half, of which Mr. Gardner had 12; so it must have 


16 order to - 


17 been 3 and a half or a number around there. Perhaps it was 


17 A Yes. 


18 3 out of - if it was - you said it was 20 percent - 




19 Q Yeah 


19 A Absolutely. 


2 A -down to the 15, which is 3 percent. 


20 Q Okay. And do you recall having a discussion with 


21 Q So your understandmg was that the total FPEP 


21 Mr. Morris prior to his employment about that? 


22 promote was 15 and a half percent; correct? 


22 A No. 


1 A Yeah around that number - 


1 Q Okay. 1 take it, then, you didn't discuss with 


2 Q All right. 




3 A -ofwhich Mr. Gardner had around 12. 


3 vesting period; correct? 




4 MR. SMrm: to sorry. The what? 


S had 12 percent? 




6 A (The witness moves head up and down.) 


6 be on this vesting period. 




7 A Prior to his-? 


8 FPEP had somewhere around 3 and a half percent in these 


8 BYMR.HADDAD: 


9 land parcels? 


9 Q Prior to his being hired. 






11 Q Okay. And that's an interest - 


11 Q And ifl could direct your attention to the 


12 A No, no, not FPEP. Fidelio Properties. 


12 Future Projects section of this offer letter, also located 


13 Q Thank you. Fidelio Properties. 


13 onthefnstpage. Do you see that? 


14 And do you know how it acquired that FPEP 


14 A Yeah. 


15 promoted interest? 


15 Q Okay. And this suggests that -this refers to 




1 6 the FPEP promote currently available to me, "me" being 


1 7 left when Mr. Bonacci left the company. So you have to 


17 John Gardner; correct? 


1 8 probably subtract from that the - after his vesting period 


18 (The witness reviewed document.) 


1 9 he had a right when he left to - to be paid oft-, so we 


19 A Yes. 


20 paid him oft-. So it was - probably would be a portion in 






2 1 FPEP promote percentage was 12 percent? 


22 paid him - 


22 A Correct. 
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1 participate. So the - the FPEP promote portion, we 


2 Exhibit No. 12 to Mr. Gardnert deposition and ask you if 




3 you recognize this document. 


3 Mr. Gardner retained his own position. Above that it went 


4 (Document presented.) 


4 to 15 and a half percent, and Mr. Bonacci started off with 






6 Q Okay. And this is a document that was signed by 




7 yourself, Mr. Morris - sorry - Mr. Gardner, Mr. van Rhee, 


7 You're referring to the first sentence here where 


8 and one other person; correct? 


8 it says that, "FPEP sharing ratio shall remain at 15 and a 


9 A Correct. 


9 halfpercent"? 


10 Q And who is that other person? Do you recognize 


10 A (The witness moves head up and down.) 


11 the signature? 


11 Q And you're -is that right? 


12 A It must be -at the time it must be 




13 Mr. Zachariasse. 


13 Q "Yes"? 


14 Q Okay. And this was signed on February 6th, 2002; 


14 A Yes. 


15 correct? 


15 Q And you're interpretmg that to mean that -I 


16 A Yes. 


1 6 mean, to me, this suggests that prior to this it was at 1 5 






18 sharing ratio shall remain at 15.5 percent. Doyousee 




19 that? 




20 A Yes. 


20 Mr. Bonacci participating. 


21 Q Okay. And it then sets forth certam percentages 


21 Q Okay, hi any event, it was IS and a halfpercent 


2 2 of how that percentage would be broken down as between 


22 as ofFebruaty 6th, 2002; correct? 


1 Mr. Gardner and Mr. Bonacci in the year 2002 and then 


1 A Correct 


2 subsequently in the year 2003; correct? 


2 Q Okay. And what is the FPEP share ratio today? 


3 A Correct. 


3 A 12 percent - 


4 Q All right. Are you aware of any other document 


4 Q So it's been - 


5 that further defmes this sharing percentage - well, are 


5 A -12 and a half 




6 Q -reduced to 12 percent? 


7 February 6th, 2002, that further defines what the sharing 




8 percentage would be for the FPEP - the sharing ratio would 


8 Q Okay. So the only person - 


9 be for the FPEP promote? 


9 A Well, there's -wait, wait, wait. On certam of 


10 A I do not believe there is any such document. 


10 the old deals, as we have discussed, there's - there - it 


11 Q Okay. 


11 was still at 15 and ahalf percent. And Mr. Bonacci, as 1 


12 A We did - as I recall, the - it's the management 


12 said, resigned. We then paid him off. And so that portion 




1 3 refers back to the partnership, effectively to the Fidelio 






15 percent. 


15 mvestors is 12 and ahalf percent or 12. 




16 Q Why does it revert back to the Fidelio 


17 correct? 


17 partnership? 


18 A Correct. 


18 A By that portion that we --we took that over as 


19 Q Now- 


19 Fidelio -as the Fidelio Partnership. It wasn't given out 




20 to anyone. On a two-year vestmg period, Mr. Morris was 






22 a half percent in order to allow Mr. Bonacci to 


22 Q Uh-huh. 
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A The new properties 



3out the new properties'' 



as an FPEP property? 
A I did not. 
Q And did anyone I 



iberof2005, starting in 



Q Olsay. And did you, Mr. Tjaden, or 
to your knowledge, advise Mr. Morris prioi 



Drovide Mr. Morris with a copy of the Fidel o pa 
agreement prior to his acceptance of his employr 



2 promoted interest unless the deal was designated by Fidelio 
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122 


124 


1 deal, asks for that agreement. I dont know whether he 


1 A Ididmjt. 


2 asked. Ifnot, he should have probably asked. 


2 Q Okay. And do you know whether anyone else did' 


3 I have no idea whether he did or not, frankly. 


3 A 1 do not. 


4 BYMR.HADDAD: 


4 Q Do you have any understandmg as to how 


5 Q Well, I think you may be jumping the gun a little 


5 Mr. Morris was paid by Buvermo? 


6 bit, because I'm referring to the Fidelio partnership 


6 A I don't think we paid him. 


7 agreement and not the FPEP, LLC, agreement. Okay? 




8 Tm just asking whether you - 




9 A It's the same. Not that I know. We did - 


9 A I think one of his companies or - 1 thuik for 


10 we did discuss with him - and this relates to a comment I 


1 tax reasons, he did want to be - certainly not the 


1 1 made earlier - on various occasions that the office was 


11 president. Tm not sure whether - 1 don't know how that 


1 2 his office, all documentation where he could ask freely for 


1 2 really went. But I recall that for tax reasons he drdn't 


13 them and obtain access to them. This was prior, long prior 


1 3 want to be on payroll, so I think we paid someone in 




14 Washington or Florida - 


15 And - and we - 1 recall havmg that discussion 


15 Q Okay. So 1 take - 


16 with him several times. But that relates to makmg sure 


16 A -Florida entity of -that he -that he owned. 


17 the paper trail was in order. And, you know, documents 




18 like that have to be read. 




19 Q Okay. Tmjust curious to know. I believe the 


19 A On who was paid? 


2 answer to my question was you did not provide Mm with a 


20 Q On how he was paid 


21 copy of the partnership - 


21 A No. 


22 A I did not, no. 


22 Q Okay. And were you in any way involved in - 


1 Q If you would just let me fmish. 


1 well, strike that. 


2 You did not provide hhn with a company of the 


2 rm not sure if this is something that you 


3 Fidelio partnership agreemem prior to him being hired; 




4 correct? 


4 to why he was paid - well, why he was paid through a 


5 A That's correct. 




6 Q Okay. Andyoudontknowof anyone else having 


6 A Yes. It was on his request because he was a - 










9 A That's correct. 


9 A I think he did not to me -perhaps he made it to 


10 Q All right. And, likewise, you did not provide 






11 possibility of wanting to structure it in that manner. 


12 hkmg; correct? 


12 Q Okay. Did he tell you why? 




13 A So that he -well, he said it was -it was more 


14 Q And you don't know ofanyone else havmg provided 


14 tax cfTicient for him to be paid in a differcm manner. 




15 Q Okay. 




16 A It has to do with estate taxes. 


17 A That's correct. 






18 (Whereupon, a briefrecess was taken.) 




19 BYMR.HADDAD: 


2 promoted interests he may have would be subject to 




2 1 redemption if and when his employment with Buvermo 


21 Mr. Morris regarding his concerns about John Gardner's 


22 terminated? 
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1 A Yes, I do. 

2 Q Okay. And when do you recall first discussing 

4 A Probably in the August, September time frame. 

5 Q And what was the nahire his complaint? 

6 A That Mr. Gardner was interfering with his -with 

7 him properly doing his job and that Mr. Gardner wouldn't 

8 let go of - of the company and that Mr. Gardner was, you 

1 that Mr. Gardner had little belief in him. 

11 Q Okay. And what, if anything, did you do in 

13 A I discussed them with Mr. van Rhee; I discussed 

1 4 them with Mr. Gardner; and I discussed them with him, 

16 Q And was this also in the August time frame? 

17 A It was around that time. And then it occurred 

19 Mr. Gardner called me and said that they had resolved that 
2 they could no longer work together. 


2 Q And Gardner at that time -Mr. Gardner was told 

4 m the office except for one day a week; correct? 

5 A That's correct. 

6 Q And that was a decision that was made by you and 

7 Mr. van Rhee; correct? 

8 A Correct. 

9 Q And why did you make that decision? 

10 A Because we wanted to give Mr. Morris every 

1 1 opportunity that there was to - to have a positive result, 

12 We were backing in effect him in fhlfillmg his role as 

13 president of Buvermo. 

14 Q And aside ftom being there only one day a week, 

1 5 what were the other terms of this agreement? 

16 A hi -in general we -in general we also 

17 provided for Mr. Gardner to, you know, take on the role of 

18 Mr. Zachariasse a little sooner. I thmk Mr. Zachariasse 

20 effectively we said: Look, why dont we unplement your 

2 1 takmg that role sooner to be more of an advisor, rather 
2 2 than very proactively in the office. 


2 smoothly 

3 Our response was always - when I say "our," it 

4 was after discussing it with Mr. van Rhee - and I 

6 My response was always two-fold. On the one 

7 hand, that he was the president of Buvermo; and that he 

8 should take the lead; and that he should - but at the same 

9 time that he should - he should work things out with 

10 Mr. Gardner; and that January 1 was approaching fast; and 

12 And every time they - even after that time when 

1 3 they both called me and when they were on the same phone, 

14 they seemed to patch things up. 

15 Q Okay. Prior to December of '05 do you recall 

17 between Mr. Gardner and Mr. Morris? 

1 9 that it was their responsibility to work this staff out, as 

20 grown people. 

21 Q And then in December things came a bit to a head; 


3 Ivh. Gardner would limit his function to servicing old JBO 

4 deals or existing - 

6 Q -JBO deals? 

8 as the market was concerned, that Mr. Gardner would eommit 

11 Q And you expected Mr. Gardner to - 1 assume you 

13 A Certainly. 

14 Q -correct? 

1 5 Did you at any time after - throughout this time 

16 period when Mr. Morris started talking to you about 

17 Mr. Gardner and his - Mr. Gardner's - well, at least 

1 8 Mr. Morris's view that Mr. Gardner was interfering - do 

1 9 you recall ever having thoughts about whether this had 

21 letting go of his role? 
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1 Mr. Morris was handling that whole situation 
Q "That whole situation" being the situa 
'< Mr. Gardner? 






Q So your attributing some fault to Mr. Morris was 
Dased on your general experience? 



. It was after - after our dinner ( 






19 to both John Gardner - 
ou had a March board 20 A Yeah. 

21 Q -and John Morris? 
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mt - through all these difficult time 



MDW Court Reporting, Inc. (703) 591-2341 



Case 1:06-cv-01 131 -HHK Document 32-4 Filed 02/07/2007 Page 36 of 42 

Morris vs. Buvermo, et al. Deposition of J. Tjaden 12/05/06 



138 


140 


1 A He had shown them to us prior to that, when we 


1 was put in - in place of Mr. Bonacci's name. That was it. 




2 And he - and as a matter of fact, this was 


3 Q I see. 


3 pointed out to Mm; and he continued to be extremely 


4 And these were documents that - at least one of 


4 irritated. 


5 them impacted -- well, at least one of them involved 


5 Q rmsoiry. You said the agreements were in his 




6 office? 


7 A Conect. 


7 A Yeah, in the Buvemio office. All the FPEP, all 


8 Q And that was a proposed designation of an FPEP 


8 the partnership, all the - all the - the bylaws of 


9 property; correct? 


9 Buvermo, they're all in there - 


1 MR. SMITH: I'm going to object to the 


10 Q Except that - 




11 A - and is available at his fmgertips. He knew 


12 You can still answer. 


12 that we were cleamng up the language. And as - as far as 




1 3 rm concerned, he had access to those papers as weU. 


14 was an example of the modification to Article 303 , to 


14 As a matter of fact, I would have expected him as 


1 5 simplify what was m there and to retain the same essence 


1 5 the president of Buvermo to become very much mvolved in 




16 that, to basically take the lead there. I was surprised 


17 basically to clean up the difficult legal language. And as 


1 7 that that was not the case and that he was surprised to see 


18 an example, it had a designation, and it struck me that 


18 these things. 


19 Mr. Morris was very irritated by it 


19 Yeah I see it - 1 saw it as a prime - 1 mean 








2 1 it ahnost set off a reaction with me, that I thought 




22 this - you know, this is not real - this is not rationale 


1 percent and Mr. Morris 3 percent; correct? 


1 behavior 


2 A That's right. 


2 Q Did you ever consider the reason why Mr. Morris 


3 Q Uh-huh. 


3 may not have reviewed whatever was in Mr. Gardner's pocket 


4 And it struck you that Mr. Morris reacted 


4 was because Mr. Gardner drafted it and hadn't shown it to 




5 him? 


6 A Because he thought it was an actual designation. 




7 Q Uh-huh 




8 Now, of course, you knew prior to this point that 


8 A No, not at all, no 


9 Mr. Morris had had issues with Mr. Gardner; correct? 


9 Q Okay. Well, why wouldn't that have been a 






11 Q And what Mr. Morris saw- well, mterpreted as 




12 Mr. Gardner's interference with his operation of - 


1 2 Mr. Gardner. I mean that would have been the first time in 


13 A No, no. 


13 all those years. And, secondly, I have to repeat I 


14 Q -Buvermo? 




15 A Not at all. Not at - it was very clear to me - 


15 the lead in those matters - 




16 Q Uh-huh. 


1 7 supporter of Mr. Morris. It was very clear to me that that 


17 A -and to ask Mr. Gardner, "How are we doing on 


18 was - 1 mean that he - that that was an example and that 


18 the cleaning up? Can I help? Can I see this stuff?" 


1 9 he should have seen it that way and he should have been 


1 9 And much to my surprise, all those things didn't 


2 grownup enough to - to see, had he seen the agree- - 


20 happen. 


2 1 the - the agreements, which were all in his office, 


21 Q Except for the FPEP designation is something 


2 2 that - that what was taken there was basically his name 


2 2 thaf s done by Fidelio; correct? 
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1 A It is not- although Fidelio and we take the 




2 decisions. We are not- Mr. van Rhee and nor myself are 




3 in a position to actually take the lead, talk to the 




4 lawyers. 




5 We don't do that. We make decisions in 


5 guy who's in charge of it, he goes and gets it done. And 


6 principle, and we assimie that the - that the guy who's in 


6 if he doesnt, then, you know, the other - there's a 


7 charge, Mr. Morris, that he takes the lead in cleaning the 


7 discussion about these things. 


8 stuff up. And it's a very -it's a part of the deal. 


8 Q Well, thafs what I'm trying to get to. who is in 


9 And on various occasions it occuired to us - and 


9 charge of it. 


10 Mr. van Rhee was more clear in that than 1 was, because. 


1 It seems to me that since it's Fidelio who is 


1 1 again, I was - you know, I did like Mr. Morris very 








13 on these issues. 


13 it. 


14 He acted as if this was something that we were 


1 4 I'm trying to understand why you think Mr. Morris 


15 supposed to do and he was not involved. "Here it is. 




16 Please sign." And then he would review it or not with his 


16 A Because Mr. Morris is in charge of day-to-day 


17 counsel. That's not how you do it. No. He was part of 




18 the family. That's how I look at it 




19 Q Okay. Are you done, by the way? 


1 9 made, then certainly we would have asked Mr Gardner to do 


20 A Sony. 


2 it, would have expected Mr. Gardner to come up with those 


21 Q I don't mean to interrupt you. 


21 issues. 


22 A I'm sorry. No, no. 


22 Q Okay. 


1 Q I don't want to get off track here. 


1 A This was -this was amending the thing to the - 


2 1 just want to be very clear about something 


2 to basically cleaning up language. It couldn't be simpler. 


3 because I think we're misunderstanding ourselves. 


3 Q Okay. Would your - 


4 Right now we're talking about an FPEP designation 


4 A And we would have asked Mr. Gardner to review it 


5 that was - well, an example of an FPEP designation, as you 




6 called it, that was pulled out of Mr. Gardner's pocket at 


6 Q Would your ophiion in any way change ifl were to 


7 this dinner on March 22; correct? 


7 tell you that Mr. Gardner had voluntarily assumed the role 


8 A Correct. 


8 of drafting that? 


9 Q Okay. And FPEP designations, if fm not 


9 MR. SMITH: Object to form. 


1 mistaken, are issued by the management committee of 


10 A I would have assumed that that would have been 


11 Fidelio. Correct? 


1 1 in coordmation with Mr. Morris. And 1 - you know, I 


12 A Correct. 


1 2 thmk the fact that Mr. Gardner did that was also - was 


13 Q Okay. And Mr. Gardner is the president of 


1 3 perhaps, indeed, part of his role, but in - m cooperation 


14 Fidelio's managing partner; correct? 


1 4 with Mr. Morris. I mean he was a party to the whole thmg. 


15 A Correct. 


15 BYMR.HADDAD: 




16 Q I couldn't agree with you more that Mr. Morris 


17 to draft the designation; correct? 


17 should have been a party to the whole thing, fmnot 




18 disputmg you on that. 




19 MR. SMTTH: to objecting to the characterization 


20 take the ultimate lead. 


20 of the testimony. 


2 1 You know, in a normal - probably - probably 


21 BYMR.HADDAD: 


2 2 legally, you're entirely correct. And in legally - and in 


22 Q rm askmg you: hi the evem- let's assume for 



MDW Court Reporting, Inc. (703) 591-2341 



Case 1:06-cv-01 131 -HHK Document 32-4 Filed 02/07/2007 Page 38 of 42 

Morris vs. Buvermo, et al. Deposition of J. Tjaden 12/05/06 



9 absolutely. 

10 Q And you would understand why Mr. Morris might get 

1 1 angered if something that he felt Mr. Gardner had taken 

12 charge of was presented at this meeting, prior to his 

15 A My interpretation of his irritation was that he 

16 did not understand that this was an example. Thafs 

17 different. 

2 1 know what the proper way to say it, but he went ballistic. 


1 Ifsjustamatterofprinciple. I think it should be" - 

2 "should really be part" - "should have been part of it." 

3 We did not negotiate that agreement, but we - 1 

4 objected. I objected to the interpretation by 

7 Mr. van Rhee and Mr. Morris regarding that; correct? 

8 A Yes. But 1 should say that 1 think I objected 

9 almost immediately - 

10 Q Uh-huh. 

11 A -to it, but they went on with each other. 

12 Q Okay. And in the eourse of that discussion, 

15 A Tve - Tve known Mr. van Rhee for a long time. 

1 6 He's - he's always somewhat emotional about these things, 

18 principle. 
20 business-like. 


1 Q Uh-huh. 

3 A Mr. van Rhee, Mr. Gardner, and Mr. Morris. 

4 Q Okay. And at this dinner there was also a 

5 discussion initiated, I believe, by Mr. van Rhee regarding 

6 applying any expenses - operating expenses of Buvermo to 

9 Q And reducing any promote that's ultimately paid 
1 to, for instance, Mr. Gardner - Mr. Moiris by these 

12 A Correct. 

1 3 Q Okay. And, in fact, Mr. van Rhee at that dhmer 

17 A Well, Mr. van Rhee stressed that he thought that 

20 And I objected to that, as did Mr. Gardner, 

21 because that was not part of the agreement. And 


5 A Yes. 

6 Q Okay. And did you - by the way, did you know 

9 forgotten, and then 1 heard it again the next day because 

1 we were trying to figure out what happened. 

11 Q Uh-huh. 

12 A And 1 never heard from Mr. Morris himself 

13 Q From whom - 

14 A Perhaps I had in France. 1 don't - 1 did find 

1 5 out somehow; but, I think, through Mr. Gardner. 

16 Q Through Mr. Gardner. 

1 7 And this was the next day after the 23rd of 

19 A I might have been told -and I think I was - 

2 when we met in France at - in August of that year, of the 

22 Q You, Mr. Gardner, and Mr. van Rhee stayed after 
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Q He called you. Okay. 






THE COURT REPORTER: Excuse me. 



520 Q Eveiythingyousayif 

lim up to invite him to a 121 that's for sure, unless it's off 

122 I'm just trying to follm 
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I Did you consider paying him some amount for the 2 want. It's - there's nothing ~ Mr. Morris makes a claim. 

1 Spotswood fair treatment at the time? 3 Whether it's that exact claim, it's not - it's not a claim 

1 A Yes. But we considered - we considered to pay 4 that's in someone's name. We can designate --. 

' Q Okay. And that's because of the work he had 7 Q - is what you're saying? 



9 granthimapromot. 


and still ma 


mtainMr.MiUspau 


gh's 


10 promote; conect? 










11 A Correct. 










12 Q Good. 










13 MR.HADD; 


»: A 


tually 


the only questions 


Ihav 


14 left are to authentic 


ate the 


eboa 


d packages. But if 




15 you're willing to CO 


sent- 


ifyou're willing to stipul 


te 












17 packages - 










18 MR, SMITH 










19 sent to you and they 


haven 


tbeen 


altered in any resp 


ct, 



L BiackBerry. During the flight back ho 



Dy anywhere? 



Q Okay. And he was offered, it seems in terms of 
and Reston International Center; correct? 

Q Okay. And did you explain to him at tiiat time 

A He was aware of our dispute with Mr. Morris. 
Q Okay. But do you have any recollection of 



Q You testified about then. 
totheofferofemploymenttoMi 
said that you had a long-term vie 
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. 


1 of'05? 


2 MR. HADDAD: Again, I'm going to object to 


2 A Yes, I did. 




3 Q All right. And would he have any role in terms 


4 BY MR. SMITH: 


4 of the - ongoing role in terms of the investment decisions 


5 Q And did Mr. Morris attempt to negotiate a 




6 severance package or a payment in the event iie was 


6 A Absolutely. 


7 terminated? 


7 Q All right. And you testified about the time 






9 MR. HADDAD: Same objection. 


9 made to terminate Mr. Morris's employment, and you 


10 BY MR. SMITH: 


1 testified that the company wanted to make a gesUire to 






1 2 Mr. Morris until he reached the age of 60 years old? 


12 A Yes. 


13 MR HADDAD: Same objection 


13 Q And did you believe -"you" being Buvermo, 






15 MR. SMITH: Just so I understand what your 


15 make that gesture? 


16 objection is. 




17 MR. HADDAD: Well, you're asking him what Buvermo 


17 legally obligated to make that gesture. 




18 MR. SMITH: Okay. No further questions. 


19 plays a role in that. 


19 MR. HADDAD: Tm done. 




20 A As a matter offact, I verified that we were 


21 obviously, he was participating m the discussions. All 


21 not obligated to do that. 




22 MR. HADDAD: I don't know how much you want him 


1 MR. HADDAD: Okay. 


1 to testify about that. That gets into privileged 






3 Q All right. Did the company ever agree to employ 


3 MR. HADDAD: Just to be clear, one more question. 


4 Mr. Morris for a ten-year period? 


4 REDDiECT EXAMINATION 


5 A No. 


5 BY MR. HADDAD: 




6 Q From whom you did you verify that? 




7 A By getting - getting a copy of the signed 


8 MR. SMITH: You can. 


8 letter. 


9 MR. HADDAD: - continuing objection - 




10 MR. SMTTH: Sure, sure. 


10 A Yes. 


1 1 MR. HADDAD: - to any questions related to what 


11 Q -verified that? 


1 2 the company did without first establishing that he knows 


12 MR. HADDAD: I see. Okay. 


1 3 what the various people with authority to bind the company 


13 MR. SMITH: We want to sign. 


14 did. 


14 (At 5:12 p.m. the taking of the deposition 




15 was concluded.) 


16 Q Now, you understand that my questions are 


16 




17 


18 A I understand. 


18 


19 Q -with Mr. Morris? All right. 


19 


20 And in tenns of Mr. Gardner's ongoing role after 


20 


2 1 December of '05, did you anticipate that Mr. Gardner would 


21 


2 2 have any ongoing role with the company after December 
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1 I have examined and read the foregoing 1 6 1 

2 pages and find the answers contained herein with 

3 the changes made by me, if any, to be true and 

5 


1 CERTfflCATE OF NOTARY PUBLIC/REPORTER 

2 I, Malynda D. Whiteley, the officer before whom the 

3 foregoing deposition was taken, do hereby certify that the 

6 was talcen by me in stenotype and thereafter reduced to 
8 true record of the testimony given by said witaess; that I 

11 taken; and further, that I am not a relative or employee of 

12 any attorney or counsel employed by the parties hereto, nor 

14 action. 

1 5 Given under my hand this 7th day of December, 2006. 


7 JoostE. Tjaden 
8 

10 
11 


z 


Notary Public in and for the 
19 District of Columbia 

22 June30,2011 
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